Attachment #2
Articles of Incorporation




“Delaware ...

The “First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EHERERY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "EMPIRE ONE
TELECOMMUNICATIONS, INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SIXTH DAY OF
OCTOBER, A.D. 18999, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "EOT
ACQUISITION CORPORATION" TO "EMPIRE ONE TELECOMMUNICATIONS,
INC.", FILED THE TWENTY-NINTH DAY OF MARCH, A.D. 2000, AT 1:45
O'CLOCK P.M.

AND I DO HERERY FURTEHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harriet Smith VWindsor, Secretary of State

3115877 B8100H LUTHENTICATION: 2515110
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 10/26/1299
221454258 — 3116877

CERTIFICATE OF INCORPORATION OF
EOT ACQUISITION CORPORATION

L. e

The mame of this corporation is EOT Acquisition Corporation (the
“Caorporation”).

2. Registered Office And A

The registered office of the Corporation shall be located at Corporation Service
Company, 1013 Centre Road, in the City of Wilmington, County of New Castle, State of
Delaware, 19805. The registered agent of the Corporation st such address shall be Corporation
Service Company.

k 3 Purppse And Powers

The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware (tbe “Delawars Geperal Corporation Law”). The Corporation shall bave all power
necessary or helpful to engage in such acts and activities.

4, Capital Stock

The total sumber of shares of all classes of stock that the Corporation shall have
the authority to issue is One Thousand (1,000) shares of common stock, ell of one class, having a
par value of $.0001 per shars (tbe “Common Stock™).

5. Incorporator; Initial Directo

5.1. Incerporator

The name and mailing address of the incorporator (the “Incorporator”) are Renee
E. Rayfiedd, 1750 Tysons Boulevard, Suite 1800, McLean, Virginia 22102-3915. The powers of
the Incorporator shall terminate upon the filing of this Certificate of Incorporation.

5.2. Initial Directors

The following persons, having the following mailing addresses, shail serve as the
directors of the Corporation until the first annual meeting of the stockholders of the Cerporation
and until their successors are elected and qualified:




NAME MAILING ADDRESS

W. Todd Coffin c/o Sonus Communication
Holdings, Inc.
1600 Wilson Blvd., Suite 1008

Arlington, VA 22209

Charles W. Albo c/o Sonus Communication
Holdings, Inc.
1600 Wiison Blvd., Suite 1008
Arlington, VA 22209

Nana Maraneli ¢/o Sopus Communication
HoMings, Inc.
1600 Wilson Blvd., Suite 1008
Arlington, VA 22209

8. Board Of Directors

6.1. Number; Election

The mumber of directors of the Corporation shall be such number as from time to
time shall be fixed by, or in the manner provided in, the bylaws of the Corporation. Unless and
except 1o the extsnt that the bylaws of the Corporation shall otherwise require, the election of
directors of the Corporation need not be by written batlot.

6.2. Limitation of Liability
No director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages except: (a) for any breach of the director's duty of loyalty to
the Corporation of its stockholders; (b) for acts or omissions not in good faith or which involve
intentiona! misconduct or a knowing violation of law; (c) for the types of liability set forth in
Section 174 of the Delaware General Corporation Law; or (d) for any transaction from which the

director received agy improper personal benefit.
7. In ificgtion
To the extent permitted by law, the Corporation shal] fully indemnify any person

who was or is a party or is threatened to be made a party to any threatened, pending or completed
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action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of
the fact that such person is or was & director or officer of the Corporation, or is or was serving at
the request of the Corporation as a director or officer of ancther corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, against expenses (including attorpeys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding. To the extent permitted by law, the
Corporation may fully indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that such person is or was an employee or
agent of the Corporation, or is or was serving at the request of the Corporation &s an employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise, against expenses (including attomneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonebly incurred by such person in connection with such action, suit
or proceeding. The Corporation shall advance expenses (including attorneys’ fees) incurred by a
director or officer in advance of the final disposition of such action, suit of proceeding upon the
receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shell
ultimately be determined that such director or officer is not entifled to indemnification. The
Corporation may advance expenses {including atiorneys' fees) incurred by an employee or agent
in advance of the final disposition of such action, suit or proceeding upon such terms and
conditions, if any, as the Board of Directors deems appropriate.

8. Amendment Of Bylaws

In furtherance and not in limitation of the powers conferred by the Delaware
General Corporation Law, the Board of Directors of the Corporation is expressly authorized and
empowered to adopt, amend and repeal the bylaws of the Corporation (inchuding, without
limitation, bylaws adopted by the stockholders of the Corporation).

IN WITNESS WHEREOF, the undersigned, being the Incorporator hereinabove named, for the
purpose of forming a corporation pursuant to the Delaware General Corporation Law, hereby
certifies that the facts hereinabove stated are truly set forth, and accordingly executes this
Certificate of Incorporation this 26 day of October, 1999.

By: @%c— {@W /7

Renee E. Rayfield,
Incorperator




STATE OF DELAWARY
SECRETARY OF ETATE

DIVISION OF CORFORATIONS

F7iED 01:45 PM 03/28/2000°
001158366 — 3116877

CERTIFICATE OF MERGER
0{ .
EMPIRE ONE TELECOMMUNICATIONS, INC.
with and into
EOT ACQUISITION CORPORATION

Pursuznt to Section 252(c) of the General Corporstion Law of the State of Delaware,
EOT Acquisition Corporation, Sonus Communication Holdings, Ine, and Empire One
Telecommunications, Inc. do hereby certify to the following facts relating to the merger of
Empire One Telecommunications, Inc. with ami into EOT Acquisition Corporation (the

“Mergerﬂ‘)

FIRST: That the name and state of i ncorporation of sach constituent corporation which
is a party to the Merger is as follows:

Name State of Incorporation
Empire One Telecommunications, Inc, ("Merging Corporation™) New York
EOT Acquisition Corporation (“Surviving Corpomnon " Delaware

SECOND: That an agreement of merger (the “Merger Agreement™) by and among
Merging Corporation, Surviving Corporation, Sonns Communication Holdings, Inc. (the “Parent
Corporation”) and certain stockholders of the Merging Corporation named in the Merger
Agreement has been approved, adopted, certified, executed and acknowledged by Parent
Corporation and Surviving Corporation in accordance with the requirements of subsection 252(c)
of the Delaware General Corporation Law (the "DXGCL") and, pursuant to subsection 252(c) of
the DGCL, by Merging Corporation in accordance with Section 904 of the New York Business
Corporation Law (the "NYBCL™). The stockholders of Surviving Corporation have adopted the
Merger Agreement pursuant to 251(c} of the DGCL by unanimous written consent and, in
accordance with Section 251(¢) of the DGCL, the stockholders of Merging Corporation have
duly adopted the Merger Agreement by the affirmative vote of the requisite number of
stockholders at a special meeting of stockhelders duly called, noticed and held at which 2
quorum of stockholders was at all imes present and voting, as required under Section 903 of the
NYBCL. The approval of stockholders of Parent Corporation was not required under subsection
252(c) of the DGCL.,

THIRD: The name of the surviving corporation in the Merger is EOT Acquisiﬁon
Corporation (the "Surviving Corporation™).

FOURTH: The certificate of incorporation of EOT Acquisition Corporation shall be the
certificate of incorporation of the Surviving Corporation; provided, howeves, that the certificate
of incorporation of EOT Acquisition Corporation shall be amendod hereby to delete Article 1 in
its entircty and replaced in fieu thersof the following:
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z. Nazie
The name of the corporation is Empire One Telecommunications, Inc. (the
“Corporation”). '

" FIFTH: Tbe executed Merger Agreement is on file at the principal place of business of
the Surviving Corporation, located at 1600 Wilson Blvd., Arlington, Virginia 22209. -

' SIXTH: A copy of the Merger Agreement wiil be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any comstituent corporation.

SEVENTH: The total number of authorized shares of capital stock of the Merging
Corporation prior to the Merger was 1,000,000 shares of common stock, par value 5.000] per

share,

[the rest of this page i3 intentionally left blank]
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IN WITNESS WHEREOF, Empire One Telecommunications, Inc., Somus
Communication Holdings, Inc. and EOT Acquisition Curporat:on have caused this Certificate of
Merger to be duly cxecuted in their corporate names as of this 2§ day of migdedl, 2000.

. [SEAL] EMPIRE ONR TELECOMMUNICATIONS, INC.,
a New York corporation

S ERacitive & President

EOT ACQUISITION CORPORATION,
a Delaware oorporanon

L

Chief Exécuntive Officer

[SEAL] . SONUS COMMUNICATION HOLDINGS, INC.
a Delaware corporation

~vETd COETHTGZCSTHELGY 0L #8393 3838 212 TF 43 M0OTE J0M M4 ST B9 52 35l




__ 2 , mfe PAGE .1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY "EMPIRE ONE TELECOMMUNICATICNS,
INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE ﬁECORDS OF THIS OFFICE SHOW, A5 OF THE

NINETEENTH DAY OF MAY, A.D. 2003.

Harriet Smith Windsor, Secretary of State

3116877 8300

LUTHENTICATION: 24238590

030314374 DATE: 05-19-~-03
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The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "EOT ACQUISITION
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF

OCTOBER, A.D. 1999, AT 9 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

3115877 B100D LAUTHENTICATION: 2423845

030314374 DATE: 05-12-03




STATE OF DELAKARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 102671599
921454258 — 3116877

CERTIFICATE OF INCORPORATION OF
EOQT ACQUISITION CORPORATION

1. ame

The pame of this corporation is EOT Acquisiion Corporation (the
“Corporation”™).

- Registered Office And Agent

The registerzd office of the Corporation shall bs located a1 Corporation Service
Company, 1013 Centre Road, in the City of Wilmington, County of New Castle, State of
Delaware, 19805. The registered agent of the Corporation at such address shall be Corporation
Service Company.

3 Purpose And Powers

The purpose of the Corporation is to engage in any lawful act or zctivity for
which corporations may be organized under the General Corporation Law of the State of
Delaware (the “Delaware General Corporation Law”). The Corporation shall have all power
necessary or helpful to engage in such acts and activities.

4, Capital Stock

The total number of shares of all classes of stock that the Corporation shall have
the authority to issue is One Thousand (1,000) shares of common stock, all of one class, having a
par value of §.0001 per share (the “Common Stock™).

5. Incerporator: Initial Direcfors

5.1. Incorporater

The name and mailing address of the incorporator (the “Incorporator”) are Renee
E. Rayfield, 1750 Tysobns Boulevard, Suite 1800, McLean, Virginia 22102-3%15. The powers of
the Incorporator shall terminate upon the filing of this Certificate of Incorperation.

5.2.  Initial Directors

The following persons, having the following mailing addresses, shall serve as the
dicectors of the Corporation untif the first anoual meeting of the stockhbolders of the Corporation
and until their successors are elected and qualified:




NAME MAILING ADDRESS

W. Todd Coffin cfo Sonus Communication
Holdings, Inc.
1600 Wilson Blvd., Suite 1008
Arlington, VA 22209

Charles W. Albo c/o Somes Communication
Holdings, Inc.
1600 Wilson Blvd., Suite 1008
Adington, VA 22209

Nana Maraneli c/o Sonus Communication
Holdings, Inc.
1600 Wilson Blvd., Suite 1008
Arlington, VA 22209

6.  Board Of Directors

6.1. Nuomber: Eleciion

The mumber of directors of the Corporation shall be such number as from time to
time shall be fixed by, or in the manner provided i, the bylaws of the Corporation. Unless and
except to the extent that the bylaws of the Corporation sball otherwise require, the election of
directors of the Corporation need not be by written ballot,

6.2, Limitation of I iability

No director of the Corporation shall be lisble to the Corporation or its
stockholders for monetary damages except: (2) for any breach of the director's duty of loyalty to
the Corporation or its stockholders; (b} for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law; (¢) for the types of liability set forth in
Section 174 of the Delaware General Corporation Law; or (8) for any transaction from which the
director received any improper personal beoefit.

7. Indemnificztion

To the extent permitted by law, the Corporation shall fully indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed

.




action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of
the fact that such person is or was a director or officer of the Corporation, or is or was serving at
the request of the Corporation as & director or officer of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprice, against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding. To the extent permitted by law, the
Corporation may fully indemnify any person who was or iz a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that such person is or was an employee or
agent of the Corporation, or is or was serving at the request of the Corporation as an employee or
agent of another corporation, partnership, jeint venture, trust, employee benefit plan or other
enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in
settiement actually and reasonably incurred by such personin connection with such action, suit
or proceeding. The Corporation shall advance expenses (including attorneys’ fees) incurred by a
director or officer in advance of the final disposition of such action, suit or proceeding upon the
receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shall
ultimately be determined that such director or officer is pot entitled to indemnification. The
Corporation may advance expenses (inchuding attorneys' fees) incurred by an employee or agent
in advance of the final disposition of such action, suit or proceeding upon such terms and
conditions, if any, as the Board of Directors deems appropriate,

5. Amendment Of Bylaw

In furtherance and not in limitation of the powers conferred by the Delaware
General Corporation Law, the Board of Directors of the Corporation is expressly authorized and
empowered 10 adopt, amend and repeal the bylaws of the Corporation (including, without
limitation, bylaws adopted by the stockholders of the Corporation).

IN WITNESS WHEREQF, the undersigned, being the Incorporator hereinabove named, for the
purpose of forming a corporation pursuant to the Delaware General Corporation Lavw, hereby
cestifies that the facts hereinabove stated are truly set forth, and accordingly executes this
Certificate of Incorporation this 26” day of October, 1999,

J . /% 2 L7
By: ﬁi’-—cc_ & ﬁ‘é“‘tp/
Renee B. Rayfisld, ¢

Incorporator




